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LAIDLAW INTERNATIONAL, INC. 

August 1,2003 

Federal Election Commission 
Attn: Jeff S. Jordan, Central Enforcement Docket 
999 E Street, NW 
Washington, DC 20463 

Re: 

Ladies 

MUR 5375 - Response of American Medical Response, Inc. and 
Laidlaw entities to the Complaint submitted by Gordon Bergelson 
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and Gentlemen: 

On or about July 2 1 , 2003, American Medical Response, Inc. received notice fiom the 

Federal Election Commission that Gordon Bergelson had filed a Complaint with the 

Commission. Mr. Bergelson attached to his letter to the Commission, a book review, a news 

article, information from a partial settlement of a shareholder class action lawsuit involving 

Laidlaw Inc., and some information fiom Laidlaw’s bankruptcy proceedings with markings by 

Mr. Bergelson. At the same time, Laidlaw Inc. received a notice fiom the Commission. Laidlaw 

Inc., and its successor corporation, Laidlaw International, Inc.,’ join in this response. All the 

entities believe that nothing in the materials submitted by Mr. Bergelson suffices to support a 

reason to believe finding by the Commission pursuant to 11 C.F.R. 8 11 1.9(a). 

Laidlaw I n c h  bankruptcy filing on June 28,2001 in the U.S. Bankruptcy Court for the 

Western District of New York limits any Commission investigation against it. Any claims 

’ As a result of the bankruptcy proceedings involving Laidlaw Inc., Laidlaw Inc. has ceased to be 
the parent holding company of AMR, effective June 23,2003. The new parent is Laidlaw 
International, Inc. This letter uses the term “Laidlaw” to refer to both Laidlaw Inc. during the 
period it was the parent company as well as the current parent Laidlaw International, Inc. 
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against Laidlaw Inc. for actions prior to that date are “pre-petition claims” under the Bankruptcy 

Code and must be pursued in accordance with the provisions of that Code. See genera& 11 

U.S.C. $3 101-1330. Mr. Bergelson’s materials appear to relate to the time period prior to 

June 28,2001. Mr. Bergelson’s claim has thus been discharged by reason of Laidlaw Inc.’s exit 

fkom bankruptcy. See generally 11 U.S.C. $ 1141. 

Some of the materials provided by Mi. Bergelson address Laidlaw’s former ownership of 

waste management businesses. For example, he includes a book review of Giants of Garbage by 

Harold Crooks, a book which was published in 1993. Even if that book contained passages 

germane to Laidlaw ahd election laws, which it does not, any information in that book concerns 
\ 

activities well outside the statute of limitations, and, therefore, cannot support reason to believe 

that a violation exists over which the Commission has jurisdiction. By attaching excerpts of a 

settlement notice, Mr. Bergelson seeks to mislead the Commission into believing that the suit 

covered by the settlement had something to do with matters the subject of the Commission’s 

jurisdiction. It did not. The class plaintiffs in that case did not even allege any election law 

violations as part of their claiims. A complete copy of the settlement notice is enclosed with this 

letter as Exhibit A. In sum, Mr. Bergelson has tendered incomplete materials in an effort to 

mischaracterize the import of those materials. In addition, more than five yeafs ago Laidlaw 

ceased to have direct involvement in the solid waste business or the hazardous waste business, so 

there is little likelihood that any of Mr: Bergelson’s allegations concerning the waste industry 

could result in viable claims against Laidlaw. 

Mr. Bergelson’s materials fail to provide any evidence of AMR or Laidlaw activities 

involving any federal candidate or campaign. Absent some allegations relating to federal 

elections, Mr. Bergelson cannot impose,on the Commission. 
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Allegations that an individual provides lobbying services to a company and receives 

finds fkom the company are inadequate to support a conclusion that any contributions made by a 

lobbyist are somehow improper. Martha Gibbons worked as a lobbyist for Laidlaw’s solid waste 

subsidiaries at various times. Neither Laidlaw nor AMR have any recollection of “Nicolas 

Sands.” 

The materials Mi. Bergelson has attached to his letter reflecting the fact that bonuses and 

other income have been paid by Laidlaw Inc. to its officers are also irrelevant to any matters 

under the Commission’s jurisdiction. Absent specific identification of a wrongful contribution 

by the officer, the Commission should not be drawn into an individual’s fishing expedition into 

corporate remuneration. That principle is especially relevant here, where the Laidlaw 

remuneration identified by Mr. Bergelson is set forth in the Disclosure Statement for a Plan of 

Reorganization; which must be approved by the Bankruptcy Court prior to solicitation of vote for 

the Plan. 11 U.S.C. 5 1125: 

A Complaint enclosing a news article and unrelated documents is insufficient to 

commence any investigation under the FECA. As noted in Federal Election Comm ’n v. 

GOPAC, Inc., 917 F. Supp. 851, 864 (D.D.C. 1996), “a [news] article is not ‘sufficiently 

probative’ nor is it ‘material’ ‘evidence on which [a trier of fact] could reasonably find”’ a 

violation of FECA. The “reason to believe” standard cannot be met by reliance upon 

information (a news article) that cannot constitute material evidence. See Democratic Senatorial 

* Mr. Bergelson included only a table that appears on a portion of page 63 of the 125 page 
Disclosure Statement. Notably, he failed to enclose the entire discussion of the information 
contained in that table, which appeared on pages 62-74. A copy of that discussion is included as 
Exhibit B. As indicated in that material, payment of salary and benefits to officers of Laidlaw 
required Bankruptcy Court approval from the date Laidlaw entered bankruptcy in June 2001 
through it emergence in June 2003. 
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Campaign Cornm. v. Federal Elec. Comm ’n, 745 F. Supp. 742,745-46 (D.D.C. 1990) (approving 

Commission applied threshold that “required at least ‘some legally significant facts”’). As the 

Democratic Senatorial Campaign court recognized, some kind of evidentiary threshold is 

reasonable at the Complaint stage or every assertion of violation would automatically result in an 

investigation. Id. Something more is required than the assertions of this Complaint, and Mi. 

Bergelson has not provided anything else. 

, In sum, the Bergelson letter and materials offer no reason to believe that a violation of 

federal election law has occurred. The staff should recommend to the Commission that it 

dismiss the Complaint. 

Thank you for your consideration of this response. 

Sincerely, 

Ivan R. Cairns 
Senior Vice President 
and General Counsel 
Laidlaw International, Inc. 
and Vice President 
American Medical Response, Inc. 

Enclosures 
WDCl249735v2 
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UNITED S ” E S  DIsTRIcf COURT 
DISTRICl‘ OF SOUTH CAROLINA 

COLUMBIA DIVISION 

IN RE LAlDLAW 
STOCKHOLDERS LITIGATION } C.A. 3:00-CV-855-17 

NoTlccE OF PENDENCY OF CLASS ACTION AND OF P W  SETIZEMENT 

TO: ALL PERSONS AND ENTITIES WHO PURCHASED THE COMMON STOCK OF 
LAIDLAW INC. (“LAIDLAW”) DURING THE PERIOD FROM OCTOBER 15,1997 
THROUGH JANUARY 21,2001 AND WHO SUFFERED DAMAGES THEREBY. 
You are hereby notified, pursuant to Rule 23 of the Federal Rules of Civil Procedure and an Order 

of the United States District Court for the District of South Carolina dated February 21, 2003, of the pen- 
dency of this litigation and of a proposed partid Settlement with two Defendants, PricewaterhouseCoopers 
LLP, a limited liability partnership established under the laws of the Province of Ontario, Canada (“PwC 
Canada”), and PricewaterhouseCoopers LLP, a limited liability partnership established under the Iaws of the 
State of Delaware (“hvC US”), for $14,000,000 (Fourteen Million (U.S.) Dollars), bow it may affect your 
rights, and your options with respect to this lawsuit. 

You are further notified that a hearing will be held by the United States District Court for tbe District 
of South Carolina (the “Court“) to consider the fairness, reasonableness and adequacy of the proposed 
Settlement, and the application of Plaintiffs’ Lead Counsel for attorneys’ fees and reimbursement of expenses. 
The proposed Settlement, the terms of which are only summarized in this Notice, is embodied in a Stipulation 
of Settlement dated February 14,2003 (the “Stipulation”), which has been filed with the Court. Pursuant to 
Rule 23 of the Federal Rules of Civil Procedure and an Order of the Court dated February 21,2003, a hear- 
ing (the “Settlement Hearing”) to consider whether: (1) the proposed Settlement is fair, reasonable, adequate, 
and ia the best interests of the Settlement Class and should be approved; (2) the Action should be dismissed 
with prejudice as agahst PwC Canada and PwC US; (3) the Plan of Allocation (bereinaffer described) should 
be approved; and (4) the application of Plaintiffs’ Lead Counsel for attorneys’ fees and reimbursement of 
expenses and the payment of compensatory awards to the Class Representatives should be approved, wiU be 
held before the Honorable Joseph Et. Anderson, Ir., United States District Judge, United States Courthouse, 
for the District of South Carolina, 1845 Assembly Street, Columbia, SC 29201 at 2:oO p.rn,, on Tuesday, 
June 10,2003. The Settlement Hearing may be adjourned from time to time by the Court at the Settlement 
Hearing or any adjourned session thereof without further notice. Defendants, other than PwC Canada and 
PwC US have not settled, and the action against those defendants is proceeding towards trial. 

A. SUMMARY OF PARTIAL SETTLEMENT 
The proposed Settlement creates a fund in the amount of $14,000,000 (Fourteen MiUion (U.S.) Dollars) 

in cash (the “Settlement Amount”), plus the biterest accruiag thereon. Based on Plaintiffs’ Lead Counsel’s 
(defined below) estimate of the number of shates entitled to participate in the Settlement and the anticipated 
number of claims to be submitted by Class Members, the average distribution pet share would be approxi- 
mately $0.03 before deduction of Court-approved fees and expenses. However, your actual recovery from 
this fund may be greater or less depending on a number of variables including your actual loss based ou the 
price per share paid for your Settlement Class Period purchases of Laidlaw common stock, the number of 
claimants, the amount of fees and costs awarded by the Court to Plaintiffs’ Counsel, the expense of admin- 
istering the claims process, and the timing of your purchases. 



B. DESCRIPTION OF THE LITIGATION 
1. This litigation (the “Action”) is pending io the United States District Court for the District of South 

Carolina (the “Court”). The Action was brought pursuant to Section 10(b) of the Securities Exchange Act of 
1934 (the “Exchange Act”), as well as Rule lob-5 promulgated thereunder, against individuals who are or 
were officen and directors of Laidlaw -- James R. Bullock, John R. Grainger and Leslie W. Haworth -- and 
against PwC Canada, Laidraw’s auditor, and against PwC US, the former auditor of a subsidiary of Laidlaw 
named Safety-Kleen Corp. (“Safety-Kleen”) (collectively, “Defendants”). Both Laidlaw and Safe&-Kleen 
have filed for b h p t c y  and are not parties to this Action. 

2. Commencing on or about March 17, 2000, three actions were filed in this Court by purchasers of 
Laidlaw common stack. By Orders dated September 20, 2000 and January 8,2001, the Court ordered con- 
solidation of those three actions and the filing of a l l  subsequent pleadings under the consolidated caption 
under which this notice is being given. At the same t h e ,  the Court appointed the Sunstein Group, which 
includes, among others, David I. L. Sunstein, Allan Borghesi, Borghesi Building and Engineering Co., Inc., 
Misty Management, Inc., and Barry Schwartz, to act as Lead Plaintiffs on behalf of themselves and a pub- 
tive class as defined in the pleadings. The Court also appointed Wechsler Harwood Halebian & Feffer LLP, 
now known as Wechsler Harwood LLP, as Lead Counsel for the Lead Plaintiffs and the class, and Ness Motley 
Loadholt Richardson & Pmle P.A., which has since been substituted for by Richardson, Patrick, Westbrook 
& Brickman LLCB as Liaison Counsel for Lead Plaintiffs and the class. Plaintiffs filed a Second Amended 
Consolidated Complaint on May 21,2001 (the ‘‘Complaint‘’). The Court denied a motion by PwC Canada to 
dismiss that Complaint, but granted a motion to dismiss by PwC US. Plaintiffs filed a motion for reconsid- 
eration of the Order dismissing PwC US as a defendant, but have withdrawn that motion without prejudice 
in view of the currently proposed Settlement described herein. The Action is now in discovery, and is expected 
to be ready for trial against the non-settling Defendants in January 2004. 

3. Plaintiffs filed a motion with the Court asking it to certi@ this as a class action on behalf of a class 
as defmed in the Complaint. Briefing on that motion was deferred with the approval of the Court to give the 
parties an opportunity to explore the possibility of settlement through mediation. That mediation has resulted 
to date in the Settlement with PwC Canada and PwC US described in this Notice. On February 21,2003, the 
Court entered an Order (the “Preliminary Approval Order’’), preliminarily approving the Settlement as fair, 
reasonable, adequate, and in the best interests of the SettIement Class, and, for purposes of the Settlement, 
conditionally certified a Settlement Class represented by Lead PlaintifTs as Class Representatives &fined as follows: 

All persons and entities who purchased the common stock of Laidlaw Inc. during the period 
from October 15, 1997 through Januaty 21, 2001, inclusive, and who suffered damages 
thereby. Excluded ftom this Settlement Class are the defendants in this Action, members of 
the Xndividual Defendants’ families, any entity in which any defendant has a controUig iater- 
est or is a part or subsidiary of or is controlled by Laidlaw Inc., and the officers, directors, 
employees, affiliates, legal representatives, heirs, predecessors, successors and assigns of any 
of the defendants. 

C. FACTUAL ALLEGATIONS 
1. THE COURT HAS DKRECTED THAT THIS NOTICE SHOULD BE GIVEN TO ALL MEMBERS 

OF THE SETI’LEMENT CLASS TO INFORM THEM OF THE LAWSUIT AND THEIR RIGHTS. THE 
SENDING OF THIS NOTICE IS NOT AN EXPRESSION BY THE COURT OR THE LITIGANTS OF ANY 

ERY BY THE PLAINTIFFS OR ANY OF THE MEMBERS OF THE SEmLEMENT CLASS. NOTICE TS 

SION AS TO WHAT STEPS, IF ANY, THEY WISH TO TAKE AS THIS MATTER PROCEEDS. NOTICE 
IS BEING SENT TO YOU BECAUSE RECORDS WDICATE THAT YOU MAY BE A MEMBER OF THE 
SETTLEMENT CLASS. 

OPINION AS TO ‘FHE MERITS OF ANY CLAIM OR DEFENSE OR THE LIKELIHOOD OF RECOV- 

BEING PROVIDED SO THAT ALL MEMBERS OF THE SETIZEMENT CLASS MAY MAKE A DECI- 
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2. This action alleges accounting frauds that took place at Laidlaw’s subsidiaries, American Medical 
Response, Inc. (“AIR“), and Laidlaw Environmental Services, Inc. (“LES,” n/k/a Safety-Kleen Corp.). Both 
Laidlaw and Safety-Kleen Corp. (“Safety-Need’) were forced into Chapter 11 reorganization. Safety-Kleen’s 
auditors were fued and the Chief Executive, Chief Operating. and Chief Financial Officers of Safety-Kleen 
are under criminal investigation. Laidlaw wrote-off more than $2.5 billion of AMR assets towards the end of 
the Class Period due to a myriad of operational problems and accounting errors. 

3. The Complaint alleges that in the spring of 2000, Laidlaw and Safety-JCleen began to reveal that 
accounting irregularities involving at least thee years of fmancial statements would require the restatement 
of Safety-Kleen’s financial statements and, most likely, Laidlaw’s. In addition, Laidlaw began to disclose the 
dire straits at AMR. Through a series of announcements ending on January 21,2002, Laidlaw reported that 
its AMR division, bought in February 1997, whose assets were reported as high as $3.0 billion during the 
class Period, was now worth no more than $400 million and was €or sale. 

4. As set forth in the Complaint, PwC Canada was Laidlaw’s auditor since the 1980s. PwC US was Safety- 
Kleen’s auditor for the three fiscal years ended August 31, 1994. The Complaint alleges that the deficient 
audits at Safety-Kleen resulted in a restatement of Safety-Kleen’s financial statements for approximately $533 
million for the three fiscal years ended August 31, 1999. Many of the mas that were the subject of restate- 
ments allegedly were known by PwC Canada well before PwC US took over the lion’s share of the audit of 
Laidlaw’s United States operations. These areas include revenue recognition, landfill “pooling” accounting 
and interest capitalization. 

5. PwC Canada and PwC US have denied and continue to deny all of the substantive allegations made 
against them in the Complaint, deny any wrongdoing or violation of law, and deny that they have any lia- 
Vity whatsoever to the Plaintiffs or the members of the Settlement Class. The statements in paragraphs 2 
through 4 immediately above are allegations of the Plaintiffs only, not admissions by PwC Canada or PwC 
US. The Court has not expressed and is not expressing any opinion about the accuracy of these statements 
or the likelihood that PlaiutBs would prevd if the case were to proceed to trial. 

As used in this Notice, the following terms have the meanings specified below: 
1. “Action” means In re Laidlaw Stuckholders Litigation, Civil Action No. 3:00-CV-855-17, pending in 

the United States District Court for the District of South Carolina, and includes all  cases consolidated under 
that caption. 

2. “AI~gqcys’ Fees and Expenses” means the portion of the Settlement Amount approved by the Court 
for paynibht ‘to ‘ Plaintiffs’ Lead Counsel, including attorneys’ fees, costs, litigation expenses, fees and 
expenses of experts. 

3. “Authorized Claimant’’ q a n s  a member of the Settlement Class who submits a timely and valid Proof 
of Claim form to the Claims Add*&htor. Only those members of the Settlement Class filing valid and 
timely Proofs of Claim shall be entitled to receive any distributions from the Net Settlement Fund. 

4. ”Claims Administrator” means Berdon UP, an independent firm retained by Plaintiff‘s’ Lead Counsel 
to process Proofs of Claim and to process payments. 

5. “Class Distribution Ordei’ means the order entered by the Cuurt, upon applicatiop of Plaintiffs’ Lead 
Counsel following the Occumence of the events identified in paragraph E.2.C.10. of the Stipulation, which 
authorizes the Claims Administrator to distribute the Net Settlement Fund to Authorized Claimants. 

6. ‘‘Class Member” means a member of the Settlement Class who has not properly submitted a timely 
request for exclusion from the Settlement Class, and his, her, or its respective assigns, heirs, executors, admin- 
istrators, custodians, beneficiaries, and predecessors or successors in interest and each of them. 
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7. “Class Representatives” meaos David 1. L. Sunstein, AUan Borghesi, Borghesi Building and 

8. “Complaint” meam the Second Amended Consolidated Complaint fded in this Action on May 21,2001. 

9. “Counsel for PwC Canada” means the law fum of Heller Ehrman White & McAuliffe LLP. 

Engineering Co., hc., Misty Management, hc. .  and Barry Schwartz. 

10. “Counsel for PwC US” means the taw firm of Gibson Dunn & Cmtcher LLE! 
11. 44C~uft)’ means the United States District Court for the District of South Carolina. 

12. “Effective Date” means the date on which the Court’s Final Judgment of Dismissal With Prejudice 
(the “Judgment”) becomes final, which shall be deemed to be when either of the following has occurred (a) 
if an appeal or review is not sought by any person from the Judgment, the day following the expiration of 
the time to appeal or petition from the Judgment; or (b) if an appeal or review is sought from the Judgment, 
the day after such Judgment is affirmed or the appeal or review is dismissed or denied and such Judgment is 
no longer subject to further appeal or judicial review. 

13. “Gross Settlement Fund“ means the Settlement Amount plus all interest earned thereon. 
14. “Net Settlement Funs‘ means the Gross Settlement Fund, less: (a) Attorneys’ Fees and Expenses; 

(b) Notice and Administration Expenses; (c) taxes; (d) compensatory awards to the Class Representatives; 
and (e) other fees and expenses payable themfrom as authorized by the Court. 

15. “Person” means any individual, corpordon, partnership, association, affiliate, joint stock company, 
trust, estate, unincorporated association, government and any political subdivision thereof, and my other type 
of legal or political entity. 

16. “Plaintiffs’ Counsel” means each law fm that represents a named PlaintW in any action that was 
consolidated into the Action. 

17. “Plaintiffs’ Lead Counsel” means tbR law fkm of Wechsler Harwood WS. 
18. “PwC Canada“ means that limited liability partnership established under the laws of the Province of 

Ontario, Canada, under the name RicewaterhouseCoopers LLP, and each of its partners, principals, agents, 
employees and the affiliates of each. 

19. “PwC US” means that limited liability partnership established under the laws of the State of Delaware 
under the name PricewaterhoweCoopers LLP, and each of its partners, principals, agents, employees and the 
affiliates of each. 

20. “Released Parties” means PwC €ana& and PwC US, and any present, former or future parents, sub- 
sidiaries, affiliates, partners, principals, employees, joint ventures, oflicers, directors, agents, attorneys and 
insurers of either of them, and all of their respective predecessors, successors, assigns, representatives, heirs, 
executors and administrators, including but not limited to RicewaterhouseCoopers International Limited, and 
any member finn thereof. James R. Bullock, John R. Grainger, and Leslie W. Haworth, are expressly excfuded 
from the definition o€ Released Parties. 

21. “Settled Claims“ means all claims, demands, rights, duties, remedies, liabilities and causes of action 
of every nature and description whatsoever, known or unknown, suspected or unsuspected, whether based on 
federal, state, local, statutory or common law or any other law, rule or regulation of any jurisdiction, that 
have been or could have been asserted in the Action, whether directly, indirectly, representatively or in any 
other capacity, against the Released Parties. 

22. “Settled PwC Claims” means a l l  claims, demands, nghts, duties, remedies, liabilities and causes of 
action of every nature and description whatsoever, whether based on federal, state, local, statutory or com- 
mon law or any other law, xule or regulation, that have been or could have been asserted in the Action by 
PUrC Canada or PwC US or either of them or the successors and assigns of either of them against any of the 
Plaintiffs, the Class Members or their attorneys, which arise out of or relate in any way to the instibution, 
prosecution, or settlement of this Action. 
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23. “Settiement” means the settlement contemplated by the Stipulation. 
24. “Settlement Amount” is defined in Part E. 1.a below. 
25. “Settlement Class” means: 

All persons and entities who purchased the common stock of Laidlaw hc. during the period 
from October 15, 1997 through January 21, 2001, inclusive, and who suffered damages 
thereby. Excluded from this Settlement Class are the defendants in this Action, members of 
the Individual Defendants’ families, any entity in which any defendant has a controlling inter- 
est or is a part or subsidiary of or is controlled by Laidlaw Inc., and the officers, directors, 
employees, a ia tes ,  legal representatives, heirs, predecessors, successors and assigns of any 
of the defendants. 

26. “Settlement Class Period” means the period of time from October 15, 1997 through and including 

27. “Settlement Hearing” means the final hearing to be held by the Court to determine whether the pro- 
posed Settlement should be approved as fair, reasonable, adequate, and in the best interests of the Settlement 
Class, whether all Settled Claims should be dismissed with prejudice and without costs, and whether an Order 
approving the Settlement should be entered thereon, whether the atlocation of the Settlement Fund should be 
approved, and whether counsel fees and reimbursement of expenses to~l%h~ZFs’  Counsel should be awarded. 

lanusty 21,2001. 

E. THE DESCRIPTION OE‘THE PARTIAL SETlUMENT 
1. The Proposed Partial Se-ttlement 

a. In full settlement of the Settled Claims, PwC Canada and PwC US have agreed to pay $14,000,000 
(Pourteen Million (US) Dollars). This sum has been placed in an interest-bearing escrow account. 

b. A portion of the Gross Settlement Fund will be used for certain administrative expenses, includ- 
ing costs of printing and mailing this Notice, the cost of publishing a newspaper notice, payment of any taxes 
assessed against the Oross Settlement Fund or the Net Settlement Fund and costs associated with the pro- 
cessing of clairns submitted. In addition, as explained below, a portion of the Gross Settlement Fund may be 
awarded by the Court to counsel for Plaintiffs as attorneys’ fees and for reimbursement of out-of-pocket 
expenses, and compensatory awards for the Class Representatives in the aggregate amount of $20,000. The 
Net Settlement Fund, comprised of the balance of the Gross Settlement Fund following the payment of admin- 
istrative expenses, taxes, attorneys’ fees and the reimbursement of expenses and compensatory awards, will 
be distributed according to the Plan of Allocation, described below, to Class Members who submit valid and 
timely proof of claim forms. 

2. Statement of Potential Outcome 
a. Plaintiffs and PwC Canada and PwC US do not agree on liability issues or the average amount of 

damages per share that would be recoverable if Plaintiffs were to prevail on each claim asserted. The issues 
on which the parties disagree include, for example only: (i) whether the Laidlaw financial statements for 
1997, 1998 and 1999 audited by PwC Canada wen materially false or otherwise actionable under &he fed- 
eral securities laws; (ii) whether the audits performed by PwC Canada of Laidlaw’s financial statements for 
1997, 1998, and 1999 were in conformity with generally accepted auditing standards; (iii) whether Laidlaw’s 
financial statements for those years were presented in conformity with generally accepted accounting princi- 
ples; (iv) whether hvC US bad any responsibility for Laidlaw’s 1997, 1998 and 1999 financial statements or 
the audit opinions rendered in respect of those financial statements; (v) the appropriate economic model for 
determining the amount by which Laidlaw common stock was allegedly artificially inflated (if at all) during 
the Settlement Class Period; (vi) the effect of various market forces influencing the- trading price of Laidlaw 
common stock at various times during the Settlement Class Period, (vii) the extent to which external factors, 
such as general market conditions, influenced the trading price of Laidlaw common stock at various times 
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during the Settlement Class Period; ( v i )  the extent to which the various matters that Plaintiffs alleged were 
materially false or misleading influenced (if at all) the trading price of Laidlaw common stock at various 
times during the Settlement Class Period; and (ix) to the extent that any member of the Settlement Class was 
damaged by violations of the federal securities Laws, whether any person or entity other than PwC Canada 
or PwC US (including but not limited to non-settling Defendants) may be partially or completely liable to 
the SettIement Class. 

b. In determining to settle this Action, Plaintiffs considered the substantial risk that they and mem- 
bers of the Settlement Class might not have prevailed on any or all of their claims and that there were sub- 
stantial risks that the decline in the price of Laidlaw common stock could be attributed, in whole or in part, 
to factors other than the allegedly false and misleading statements, and that Plaintiffs, therefore, could have 
recovered nothing or substantialfy less than the Settlement Amount, ik well as the risk that this Action might 
be dismissed on motion for S'tlriihkuy judgment or at trial. 

c. PwC Canada or PwC US deny that they are liable to the Plaintiffs or to the Settlement Class. 
3. Statement of Attorneys' Fees and Costs Sought 

a. Plaintiffs' Lead Counsel have not received any payment for their services in pursuing the Action 
on behalf of the Lead Plaintiffs and the members of the Settlement Class, nor have they been reimbursed for 
their out-of-pocket expenditures. If the Settlement is approved by the Court, Plaintiffs' Lead Counsel will 
apply to the COW for attorneys' fees of up to 30% of the Gross Settlement Fuad and reimbursement of out- 
of-pocket expenses, including fees and expenses of experts. Plaintiffs' Lead Counsel also will apply to the 
Court for compensatory awards to the Class Representatives totaling $20,000. If the amounts requested are 
approved by the Court, the average cost wouId be $0.01 per share. The effect of an award of Attorneys' Fees 
and Expenses (defined below) on each Class Member will depend on his, her or its particular recovery in the 
Plan of Allocation, as detailed in Section F below. 

b. To date, Plaintiffs' Counsel have not received any payment for their senices in conducting this 
Action on bebalf of plaintiffs and the members of the Settlement Class, nor have Plaintiffs' Counsel been 
reimbursed for their out-of-pocket expenses. The fee requested by Plaintiffs' Counsel would compensate them 
fo! their efforts in achieving the Settlement foe the benefit of the Settlement Class, and for their risk in under- 
taking tbis representation on a contingency basis. Plaintiffs' Lead Counsel have determined that the fee 
requested is within the kange of fees awarded to Plaintiffs' Counsel under simiIar circumstances in litigation 
of this type. 

4. Reasons for Settlement 
a. Plaintiffs' Lead Counsel believe that the proposed Settlement is fair, reasonable, adequate, and in 

the best interests of the Settlement Class. Because of the risks associated with continuing to Litigate and pro- 
ceeding to trial, there was a danger that plaintiffs wouId not have prevailed on any of their claims, in which 
case the Settlement Class would receive nothing. For example, the Settlement Class faced the possibility that 
all or many of the claims in this case could have been dismissed upon a motion for summary judgment, after 
trial, or on appeal. In addition, the amount of damages recoverable by the Settlement Class was and is chal- 
lenged by PwC Canada and PwC US. Recoverable damages in &is case are limited to losses caused by con- 
duct actionable under applicable law and, had the Action gone to trial, PwC Canada and PwC US intended 
to assert that all or most of the losses suffered by members 0f thc Settlement Class were caused by the action 
of parties other than PwC Canada and PwC US, or by non-actionable market factors. The decision to enter 
into this Settlement was made with knowledge of the facts and circumstances underlying Class 
Representatives' claims and the strengths and weaknesses sf those claims. 

b. Plaintiffs' Lead Counsel engaged in extensive and intensive arm's-length negotiations with coun- 
sel for PwC Canada and PwC US with respect to the Settlement and, in determining to settle the Action, 
Plaintiffs' Lead Counsel have evaluated the likelihood of succeeding on the merits, damages, and issues of 
causation. Plaintiffs' Lead Counsel believe that the Settlement is fair, reasonable, adequate, and in the best 
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interests of the members of the Settlement Cllass. They have reached this conclusion after investigating and 
considering, among other things, the strengths and weaknesses of Class Representatives' claims against PwC 
Canada and PwC US and the uncertainties inherent in this complex litigation, as well as the substantial ben- 
efit provided by the Settlement to the members of the Settlement Class. 

E PROPOSED PLAN OF ALLOCATION 
1. The Net Settlement Fund will be allocated among all Authorized Claimants proportionately according 

to the Recognized Loss of each compared to the aggregate losses of all Authorized Claimants. For purposes 
of determining the amount an Authorized Claimant may recover under the Plan of Allocation, Plaintiffs' Lead 
Counsel have consulted with their damages expert, and Plaintiffs' Lead Counsel have determined that the 
Plan of Allocation reflects an assessment of the damages that Plaintiffs' Lead Counsel believe could have 
been recovered if Plaintiffs had been entirely successful in establishing liability against PwC Canada and 
P W C  us. 

2. Because Class Members were damaged by different amounts, depending on when they purchased 
andlor acquired their Laidlaw common stock, Plaintiffs' Lead Counsel have determined that the Allowed 
Claims vary depending on the date of purchase and whether the shares were held until after defendants dis- 
closed information concerning the allegedly withheld information - Januslry 2 1,2001 

3. Pursuant to this analysis, the amount of each claim will be calculated as folIows: 
a. From October 15, 1997 through July 1, 1998, the true value is $1.74. Inflation per share is the 

purchase price minus the $1.74. 
b. From July 2, 1998 through hmary 219 2001, the true value is $0.18. Inflation per share is the 

purchase price minus the $0.18. 

c. Shares must be held as of the close of business March 5,2000 to be eligible for damages. Shares 
sold prior to March 5,2000 have no damages. 

d. For shares purchased beginning on October 15, 1997 through January 21, 2001 and sold on or 
after March 6,2000 through January 21, 2 0 0 2 9  selling damages are the lesser of: 
(i) The purchase price minus the sdes price; or 
(ii) The inflation per share at the time of purchase minus the inflation per share at the time of sale. 

e. For shares purchased beginning October 15, 1997 through January 21,2001 and retained as of 
the close of busineh on January 21, 2001, retention damages are the lesser of: 
(i) The inflation per share at the time of purchase; or 
(ii) The purchase price minus $0.18. 

4. General Provisions 
a. The Plan of Allocation may be modified only upon further order of the Court and may be so mod- 

ified without further notice to Class Members. 
b. In processing claims, the first-in, first-out basis ("FIFO") will be applied to both purchases and 

sales. 

c. All profits will be subtracted from all losses to detedne the net Recognized Loss of each 
Authorized Claimant. 

d. The date of covering a "short sale" is deemed to be the date of purchase of Laidlaw common stock. 
The date of a "short sale" is deemed to be the date of sale of Laidlaw common stock. 
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e. The date of a purchase or sale of Laidiaw common stock is the trade date, and not the settlement date. 
f. The distribution to each Class Member may be rounded to the nearest dollar. No payment will be 

made on any claims where the potential distribution amount is $5.00 or less, but the Authorized Claimant 
will otherwise be bound by the final judgment entered by the Court. 

g. Exercises of option contracts will be considered purchases or sales of common stock. The option 
premiums should be incorporated into the purchase/sale pnce of the shares of common stock 

h. No person shal l  have any claim against Plaintiffs' Counsel, the Cldmw Administrator or other agent 
designated by Plaintiffs' Counsel, any defendant or any defendant's counsel, based on the distribution made 
substantially in accordance with the Stipulation and this Plan of Allocation, or further orders of the Court. 

i. The Settlement wiU become effective, if approved by the Court, after the Judgment entered by the 
Court becomes final. 

j. This Notice is not intended to be a complete description of the Stipulation. The Stipulation con- 
tains the full and complete terms of the Settlement, and is available as set forth in Section t below. 

5. CIass Me.mbers who do not fde acceptable Proofs of Claim will not sbare in the Settlement proceeds. 
Class Members who do not either frle a request for exclusion or file acceptable Proofs of Claim will never- , 

theless be bound by the Judgment (defined below) and the Settlement. 

G. RIGHTS OF MEMBERS OFTILE SETIZEMENT CLASS 

1. If you fall within the defdtion of the Settlement Class, you will remain a Class Member unless you 
elect to be excluded horn the Settlement Class. If you do not request to be excluded from the Settlement 
Class, you will be bound by any judgment entered with respect to the Settlement in the Action whether or 
not you file a Proof of Claim. 

2. If you are a Class Member, you may, but are not required to, at your own expense, enter an appear- 
ance in this lawsuit personally, or through a lawyer of your choice. If you do not do so on or before May 15, 
2003, your interests wil l  be represented by the Class Representatives through Plaintiffs' Lead CounseI. 

3. If you remain a Class Member, you will not be asked to make any out-of-pocket payment for attor- 
neys' fees or expenses. If the Settlement is approved, then Plaintiffs' Lead Counsel will file a petition with 
the Court for an award of appropriate Attorneys' Fees and Expenses to be paid only out of any such recovery. 

4. IF YOU DO NOT WISH TO REMAIN IN THE SETIUMENT CLASS, YOU MUST REQUEST 
EXCLUSION IN THE MANNER AND BY THE DEADLINE SET FORTEP BELOW. 

5. If you exclude yourself from the Settlement Class: (a) You will not be entitled to share in any recov- 
ery that may be obtained as a result of the Settlement; (b) you will not be bound by any judgment, whether 
favorable to the Settlement Class or not, that may be entered in tbis Action; and (c) you may pursue indi- 
vidually any claims you may have against PwC Canada and PwC US with respect to the claims asserted on 
behalf of that class. 

6. If you do not wish to remain a member of the Settlement Class, yuu must mail a written request for 
exclusion, postmarked- no later than M a y  W, 2003, to: 

Claims Administrator 
LaidIaw Stockholders Litigation 

c/o Berdon U P  
P.O. Box 9014 

Jericho, NY 11753-8914 
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Any request for exclusion must indicate on the envelope "Request for Exclusion - In re Laidlaw 
Stockholders Litigation." 

7. You must state the following information in any request for exclusion: (a) the full name and address 
of the beneficid owner of the person or entity requesting exclusion; (b) the number of shares of Laidlaw 
commou stock purchased or soId by the beneficial owner during the Settlement Class Period, and (c) the 
date(s) on which said securities were purchased or sold. If the common stock was acquired or sold by, or on 
behalf of, joint beneficial owners, all such owners should sign the request and provide such information. Any 
request for exclusion made by a representative on behalf of a member of the Settlement Class must state the 
capacity in which the representative is acting. 

8. Any member of the Settlement Class who has not validly and timely requested to be excluded from 
the Settlement Class, and who objects to any aspect of the Settlement, the Plan of Allocation, or the appli- 
cation for attorneys' fees, costs, and reimbursement expenses, may appear and be heard at the Settlement 
Hearing. To object, you must fire the following documents: a written statement s e k g  forth the basis of your 
objections, my supporting memoranda or other papers, documentary proof of membership in the Settlement 
Class, and a written statement signed by the objector setting forth: (a) the name, address, and tdephone num- 
ber of the objector; and (b) the number or amount, and the per-share price, of the shares of common stock 
of Laidlaw purchased or acquired by the objector during the Settlement Class Period, and the date of each 
such transaction with proof thereof. Such objection must be served by hand or first-class deIivery and filed 
so that it is received at least fourteen (14) days prior to the Settlement Hearing (or by May 27,2003) by each 
of the fotlowing: 

Clerk of the Court 
United States District Court 
District of South Carolina 

1845 Assembly Street 
Columbia, South Carolina 29201-2455 

WECHSLER €€ARWOOD LLP 
Robert I. Harwwd 
488 Madison Avenue 
8th Floor 
New York, New York 10022 

RICHARDSON, PATRICK, 

Terry E. Richardson, It. 
1730 Jackson Street 
P.O. Box 1368 
Barnwell, South Carolina 29812 

WESTBROOK & BRICKMAN, LLC 

Plaintii' Lead Counsel Liaison Counsel for kad Pltaintifs 

HELLER EHlUMAN WHITE 
& LANEY P A  

Lawrence J. Zweifach and W. Duvall Spruill 
Richard Cashman 
120 West 45th Street 
New York, New York 10036 

TURNER PADGET GRAWAM 
& McAULIFFE LLP 

1901 Main Street, 17th Floor 
P.O. Box 1473 
Columbia, South Carolina 29202 

Counsel for PwC Canada 
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GIBSON, DUNN & CRUTCHER U P  
M. Byron Wilder 
2100 McKinney Avenue and 1515 Lady Street 
Suite 1100 P.O. Box 12129 
Dallas, Texas 75201 

SWEENY, WINOATE & BARROW 
William 0. Sweeny III 

Columbia, South Carolina 29201 

Counsel for PwC US 

9. The failure to file an objection in a timely manner, as described above, may bat the objector from 
being heard, absent relief from the Court, on any objections, including any objection to the fainress, reason- 
ableness or adequacy of the Settlement, or to the entry of the Judgment contemplated by the Settlement. 

10. You may file an objection without having to appear at the Settlement Hearing. Members of the 
Settlement Class who approve of the proposed Settlement do not need to appear at the Settlement Hearing to 
indicate their approval, although they must file a Proof of Claim to participate in the Settlement. 

ANY CLASS MEMBER WHO DOES NOT OBJECT IN THE MANNER DESCRIBED 
=REIN WILL BE DEEMED TO H A .  WAIVED ANY OBJECTION, AND SHALL 

POSED SETTLEMENT. 
BE FOREVER FORECLOSED FROM MAKING ANY OBJECTION TO THE PRO- 

EDISMISSALANDRELEASES 
1. If the proposed Settlement is approved, the Court will enter a Final Judgment and Order of Dismissal 

(the ‘*Judgmea”). The Judgment will dismiss the Settled Claims with prejudice as to PwC Canada and PwC US. 
Thereafter the Action as to those defendants will be dismissed. 

2. The Judgment will provide that all members of, the Settlement Class who do not validty and timely 
request to be excluded from the Settlement Class shall be deemed to have, fully, finally, unconditionally, and 
fomver released, settled and discharged, in accordance with the terms of ‘the.Stipulation, the Released Parties 
from and with respect to the Settled Claims, whether or not such members of the Settlement Class execute 
and deliver a Proof of Claim. 

L CONDITIONS FORShKEMENT 
1. The Settlement is subject to several conditions as set forth in the Stipulation, including the entry of a 

find judgment by the Court and the occurrence of the Effective Date. 
2. Upon the Effective Date, each of the Class Representatives and Class Members, shall hereby have 

deemed to have, and by operation of the Judgment shall thereby be deemed to have, fully, finally, and for- 
ever, released, settled and discharged, in accordance with the terms of the Stipulation, the ReIeased Parties 
from and with respect to the Settled Claims, whether or not such Class Members execute and deliver a Proof 
of Claim. 

J. EFFECT OF DISAPPROVAL, C M C E W O N  ORTERMllW~ON 
1. If (a) the Effective Date does not occur, or (b) the Stipulation is canceled or terminated pursuant to 

its terms, or (c) the Settlement does not become final for any reason, then: (i) the Gross Settlement Fund (less 
any taxes, fees or charges and any notice and administration expenses paid or owing with respect to the Gross ‘ 

Settlement Fund), plus any amount then remaining in the notice and administration account, including both 
interest paid and accrued, shall be refunded to PwC Canada and PwC US by the Escmw Agent within ten 
(10) business days of such dhctilliition or termination; and (ii) all of the parties to the Stipulation shall be 
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deemed to have reverted to their respective status prior to the execution of the Stipulation, and they shall pro- 
ceed in all respects as if the Stipulation had not been executed and the related orders had not been entered, 
presenring in that event al l  of their respective claims and defenses in the Action, and neither the Settlement 
documents nor fact of the Settlement shall be used for any purpose whatsoever. 

K. NON'ICEXOBAPJKS,BROKJIRSANDOTHERNOMINEES 
Because the deadline for requesting exclusion from the Settlement Class is May 15,2003, if you were a 

nominee who purchased or acqukd Laidlaw common stock during the Settlement CIass Period for any 
beneficial owner, then, witbin ten (10) days from receipt of this Notice and Proof of Claim and Release (the 
"Notice"), you must either: (1) provide the Claims Administrator with the names and addresses of such ben- 
eficial owners, preferably on computer-generated d u n g  labels or, electronically, in MS Word or 
WordPerfkct fllw (label size A v e e  #5162), or in an MS Excel data table setting forth (a) titleiregis- 
tration, (b) street ,address, (c) city/statehip; or (2) send copies of the Notice to all beneficial owners by 
first-class mail and provide the Claims Administrator with written confirmation of having done so. Additional 
copies of the Notice may be requested by contacting: 

I 

. -, . .  a -  

Claims Administrator 
Laidlaw Stockholders Litigation 

c/o Berdon LLP 
P.O. Box 9014 

Jericho, NY 11753-8914 
Telephone: (800) 766-3330 

Website: yww.berd O d l D . C O m / C h  - 'ms 
Fax: (516) 931-0810 

You are entitled to the reimbursement of any retrsonuble expenses actually incurred in connection with 
the research of records and (1) the generating of labels or electronic media or (2) the mailing of this Notice, 
upon submission to the Claims Administrator of a written request, together with bpropriate supporting 
documentation. 

L. INFORMATION AVAILABLE 
1. "his Notice is not all-imlusive. For further information concerning the Action, you may refer to the 

pleadings and other papers, all of which may be inspected at the office of the Clerk of the Court, 1845 
Assembly Street, Columbia, SC 2920102455, during normal business hours. 

2. PLEASE DO NOT COiNTACT THE COURT OR THE CLERK'S OFFICE FOR INFORMATION. 
ANY INQUIRIES SHOULD BE DIRECTED To THE PLAINTIFFS' LEAD COUNSEL. 

3. For additional copies of the Notice, contact the Claims Administrator, as in Section K, above. 

Dated: March 21,2003 BY ORDER OF THE UNXTED STATES 

OF SOUTH CAROLINA 
msmrer COURT FOR THE DISTRICT 

I 
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U N I T E D S " E S D l S T R I c T C 0 ~  
DISTRICT OF SOUTH CAROLINA 

COLUMBIA DntISION 

IN RE LAIDLAW 
STOCKHOLDERS LllTGATION C.A. 3:00-CV-855-17 I 

PROOF OF .CLAIM AND RELEASE 

L GENEXALINSTRUCTIONS 
A. To tecovec as a member of the Settlement Class based on your claims in the captioned action (the 

"Action"), you &ust complete and, on page 6 hereof, sign this Proof of Claim and Release. If you fail to file 
a properly addressed Proof of Claim and Release (as set forth in paragraph 3 below), your claim may be 
rejected and you may be precluded from any recovery from the Net Settlement Fund created in connection 
with the proposed settlement of the Action. 

B. Submission of this Proof of Claim and Release, however, does not assure that you will share in the 
proceeds of settlement in the Action. 

C. YOU MUST MAIL YOUR COMPLETED AND SIGNED PROOF OF UAA4 AND RELEASE 
POST-D ON OR BEFORE SEPTEMBER 15,2003 ADDRESSED AS POLLOWS: 

Claims Administrator 
Laidlaw Stockholders Litigation 

c/o Berdon LLP 
P.O. Box 9014 

Jericho, NY 11753-8914 

D. If you ar@OT a member of the Settlement Class (as defined in the Notie of Pendency and Settlement 
of Class Action) DO NOT submit a Proof of Claim and Release Form. 

E. If you are a member of the Settlement Class and you do not timely request exclusion, you are bound 
by the terms of any judgment entered in the Action, WHETHER OR NOT YOU SUBME A PROOF OF 
CLAIM AND RELEASE. 

A. If you purchased and/or acquired the common stock of Laidlaw Inc. during the "Settlement Class 
Period" and held the certificate(s) in your name, you are the beneficial owner as well as the record owner. 
If, however, you purchased andlor squired Laidlaw Inc. common stock and the certifcate(s) were registered 
in the name of a third party, such as a nominee or brokerage finn, you are the beneficial owner and the third 
party is the record owner. 

B. Use Part I of this form entitled "Claimant Identification" to identify each holder of record ("nominee"), 
if different from the beneficial holder of Laidlaw Inc. stock which forms the basis of this claim. THIS CLAIM 

SENTATIVE OF SUCH OWNER OR OWNERS OF THE LADLAW INC. STOCK UPON WHICH THIS 
MUST BE FLED BY THE ACTUAL BENEFICIAL OWNER OR OWNERS OR THE LEGAL REPRE- 

CLAIM IS BASI?~. 



C. All joint owners must sign this claim. Executors, administrators, guardians, conservators and trustees 
must complete and sign this claim on behalf of Persons represented by them, and their authority must accom- 
pany this claim, and their titles or capacities must be stated. The Social Security or Taxpayer Identification 
number and telephone number of the beneficial owner may be used in verifying the claim. Failure to provide 
the foregoing information could delay verification of your claim or result in rejection of the claim. 

IIL CLAIM FORM IlVSTRUCTIONS 

A. Use Part 11 of this form entitled “Schedule of Tkansactioas in Laidlaw Inc. Common Stock” to sup- 
ply a l l  required details of your transaction(s) in Laidlaw Inc. common stock. If you need more space or addi- 
tional schedules, attach separate, numbered sheets giving all of the required information in substantially the 
same form. Print your name and Social Security or Taxpayer Identification number at the top of each addi- 
tional sheet. 

B. On the schedules, provide the requested idormation with respect to all of your purchases or other 
acquisitions and all of your sales of Laidlaw Xnc. common stock which took place at any time beginning 
October 15, 1997 through and including January 21, 2001, and all sales through January 21,2001, whether 
such transactions resulted in a profit or a loss. Failure to report a l l  such transactions may result in the rejec- 
tion of your claim. 

C. List each transaction during the SettIement Class Period separately and in chronological order, by date, 
beginning with the earliest. You must accurately provide the month, day, and year of each transaction you 
list, and the trade price, exclusive of commissions, taxes and other charges, for each purchase and sale you l i t .  

D. FIFO: In processing claims, the fust-in, first-out basis (“FIFO) will be applied to both purchases and 
sales. 

E. Profits and Losses: Ail profits will be subtracted from all losses to determine the net Recognized Loss 
of each Authorized Claimant. 

E Short Sales: The date of covering a “short sale” is deemed to be the date of purchase of Laidlaw com- 
mon stock. The date of a “short sale” is deemed to be the date of sale of Laidlaw common stock. 

G. PurchasdSale Dates: The date of a purchase or sale of Laidlaw common stock is the trade date, and 
not the settlement date. 
H. De Minimis: No payment will be made on any claims where the potential distribution amount is $5.00 

or less, but the Authorized Claimant will otherwise be bound by the final judgment entered by the Court. 

I. Options: Exercises of option contracts will be considered purchases or sales of common stock. The 
option premiums should be incorporated into the purchadsale price of the shares of common stock. 

J. EIectronic Filing: Any claim submitted that contains more thm 50 transactions must be filed elec- 
tronically on: (a) a 3s” diskette; (b) a CD-ROM; or (c) ZIP media. The data must be provided in a apread- 
sheet (MS Excel 4.0) or in ASCII fixed length field text files. For complete filing instructions, please refer 
to www.ber-.c odcl a and clock on “Electronic Filing.” 

K. Supporting Dkumentation: You must attach copies of documentation supporting the trading activity 
listed below in order for your claim to be valid. Use one of the following: brokerage confmtioa slips or 
monthly statements, or similar documents to confirm the date of purchase or sale, the quantity purchased or 
sold, and the purchase and sale price, as well as your ownership on October 14, 1997, and January 21,2001. 
If such documents are not available, a complete list of acceptable supporting documentation can be found on 
the Claims Administrator’s website www.berdonllp.cpnalclaimq. 

- 
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uNlTEDs~DIsTRIcrcouRT 
DISTIUCTOFSOUTHCARO~ 

In Re: LuidZaw Stockholders Litigation 

PROOF OF CLAIM 

Must be received by Claims Administrator postmarked no later than September 15,2003. 

PART I: CLAIMANT DFNIIFICATION 

Please Type or Print 

Beneficial Owner’s Name (as if appears on your bmkeruge statement) 

~~ ~~ 

Joint Beneficial Owner’s Name (as it appears on your bmkemge statement) 

Street Address 

City State zip code 

Foreign Province Foreign Country 

or 
Social Security No. Taxpayer Identification No. 

Specify one of the following: 
IndividuaI(s) Corporation UGMA Custodian -IRA 
Partnership Estate Trust Other: 

0 . (Evening) 
Area Code Telephone Number Area Code - Telephone Number 

Facsimile Number E-Mail Address 

Record Owner’s Name and Address (ifdiiflerent fmm beneficial owner listed above) 
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PART E SCHEDULE OF TRANSACTIONS IN LAIDLAW COMMON STOCK 

A. Number of shares held at the close of trading on October 14, 1997 (must be documented): 

B. Separately list each and every purchase of Laidlaw common stock during the period October 15, 1997 
through January 21.2001, and provide the following information (must be documented): 

Trade Date Price Per Share 
(list chmwbgiculiy) Number of Shares (excluding commissions, 

Month/Day/Year Purchased tuxes, andfees) 

C. Separately list each and every sale of Laidlaw common stock during the period October 15, 1997 
through January 21,2001, and provide the following i n f o d o n  (must be documented): 

'kade Date Price Per Share 
(list chronologically) Number of Shares (excluding commissions, 

Month/Day/Year Sold taxes, and fees} 

D. State the total number of shares of Laidlaw common stock owned at the close of trading on January 21, 
2001 (must be documented): 

If additional space &'needed, attach separate, numbered sheets in the same format, 
and print your name and Social Security or Thxpayer Identification number at 

the top of each sheet. 

YOU MUST READ AND SIGN THE RELEASE AND CERTIFICATION ON PAGE 6. 
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W. SUBMISSIONTOJURIS DICTION OF COURT AND ACKNOWLEBGMENIS 

I (We) submit this Proof of Claim and Release under the terms of the Stipulation of Settlement described 
in the Notice. I (We) also submit to the jurisdiction of the United States District Court for the District of 
South Carolina with respect to my (our) claim as a Settlement Class Member and for purposes of enforcing 
the release set forth herein. I (We) further acknowledge that I am (we are) bound by and subject to the terms 
of any judgment that may be entered in the Action as a result of the Settlement I (We) agree to furnish addi- 
tional information to Plaintiffs’ Lead Counsel to support this claim if required to do so. I (we) have not sub- 
mitted any other claim covering the same purchases and/or acquisition of Laidlaw Inc. common stock dur- 
ing the Settlement Class Period and know of no other Person having done so on my (our) behalf. 

V. RELEASE 

A. I (We) hereby acknowledge full and complete satisfaction of, and, as a Releasor, do hereby fully, 
finally and unconditionally settle, release and forever discharge from the Settled Claims 
PricewaterhouseCoopers UP, the limited liability partnership established under the laws of the Province of 
Ontario, Canada, PricewatehouseCoopers LLP, the limited liability partnership established under the laws of 
the State of Delaware, and each of the other Released Parties, as defined in the attached Notice and the 
Stipulation of Settlement. 

B. This release shall be of no force or effect unless and until the Court approves the Stipulation of 
Settlement and the Stipulation becomes effective on the Effective Date (as defmed in the Stipulation). 

C. I (We) hereby warrant and represent that I (we) have not assigned or transferred or purported to assign 
or transfer, voluntarily or involuntarily, any matter released pursuant to this release or any other part or por- 
tion thereof. 
D. I (we) hereby warrant and represent that I (we) have included information about all of my (our) trans- 

actions ia Laidlaw Inc. COIMIOQ stock that occurred during the Settlement Class Period. 

UNDER THE PENALTIES OF PERJURY, I m) CERTIFY THAT: 

The number shown on this form is my correct Taxpayer Identification Number; and I (we) certify that I am 
(we are) NOT subject to backup withholding under the provisions of Section 3406 (a)(l)(c) of the Internal 
Revenue Code. 

NOTE: If you have been notified by the IRS tbat you are subject to backup withholding, you must cross 
out the word “NOT” in the paragraph above. 

5 



I (We) have read the foregoing Proof of Claim and Release and certify that all of the information con- 
tained herein, and in the supporting documents attached hereto, is true,mxrect and complete to the best of 
my (our) knowledge, idormation and belief, and that this form was executed on the day of 

,203 in 
( C W  (StateKountry) 

Signature of Claimant 

(Print your name here) 

Signature of Joint Claimant, if any 

(Print y o u  name here) 

~~ 

Signature of person signing on behalf of Claimant 

(Print your name here) 

Capacity of person signing on behalf of 
Claimant, if other than an individud, e.g., 
Executor, President, Custodian, etc.) 

ACCURATE CLAIMS PROCESSING TAKES A SIGNIFICANT 
AMOUNT OF TXME. THANK YOU FOR YOUR PATIINCE 

eminder Checklist: 
1. 
2. 

3. 
4. 
5. 

6. 
7. 

Remember to sign the above Release and Certification. 
Remember to attach only copies of acceptable supporting documentation, a complete List of 
which can be found OD our website. 
Do not send original securities certificates. 
Keep a copy of the completed claim form for your records. 
If you desire an acknowledgment of receipt of your claim form, please send it Certified Mail, 
Return Receipt Requested, or its equivalent. 
If you move after submitting your claim form, please send us your new address. 
If you have any questions or concerns regarding your claim, please contact: 

Claims Administrator 
Laidlaw S Lockholders Litigation 

c/o Berdon LLP 
PO. Box 9014 

Jericho, NY 11753-89 14 
Telephone: (800) 766-3330 

Fax: (516) 931-0810 
Website: www . berdonlIp.com/ C l a i l g s  
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Certain biographical information relating to each of the individuals who is presently expected to serve as an 
executive officer of New LMC is set forth below. 

Kevin E. Benson assumed his position as President and Chief Executive Officer of LINC on 
September 16,2002 Prior to that, Mr. Benson served as President of the Jim Pattison Group, Canada's third largest 
privately held company, and as the President and Chief Executive Officer of the Insurance Corporation of British 
Columbia He previously served as Chief Executive Officer of Canadian Airlines from 1996 until July 2000 Prior to 
joining Canadian Airlines in 1995, he served in various capacities with Trizec-Hahn, a Canadian real estate 
development company with property holdings in the U.S and Canada, joining the company in 1977 and becoming 
Chief Financial Officer in 1983, President in 1986 and Chief Executive Officer in 1987. Mr. Benson also serves as a 
director of Manulife Financial. 

Douglas A. Carty joined LMC in January 2003 as Executive Vice President and Chief Financial Officer. 
Prior to that, Mr. Carty served as Senior Vice President and Chief Financial Officer of Atlas Air Worldwide 
Holdings, one of North America's largest aviation transportation companies from July 200 1 until December 2002 
From 1990 until July 2001, Mr. Carty was employed with Canadian Airlines, where he served in a variety of 
positions, including, Senior Vice President and Chief Financial Officer from 1996 until July 2000 Mr Carty also 
serves as a non-executive Chairman of the Board of Points International Ltd., a provider of services to the loyalty 
program industry 

Ivan R. Cairns has been Senior Vice-president and General Counsel of LINC since October 1990 and, 
prior thereto, was Vice-president and General Counsel and Secretary from November 198 1 until October 1990. 

Wayne R. Bishop has been Vice President of LMC since April 1997 and Controller since December 1988. 
Mr. Bishop joined LINC in November 1987 as Assistant Controller 

D. Geoffrey Mann has been Vice President, Treasurer of LMC since March 1999 Prior thereto, 
Mr. Mann was Director, Treasury Operations from December 1996 until March 1999 Mr. Mann joined L[NC in 
March 1995 as Manager of Planning and Analysis. 

Executive Compensation 

The discussion of executive compensation contained in this Disclosure Statement has been prepared based 
on the actual compensation paid and benefits provided during the fiscal year ended August 3 1,2002 by LINC and 
the Debtors to its executive officers who are expected to be executive officers of New LINC as of the Effective 
Date. The existing employment, compensation and benefit arrangements of LINC and the Debtors that are presently 
expected to be maintained by New LINC as of the Effective Date and certain new arrangements and modifications 
to existing arrangements that are presently expected to become effective as of the Effective Date are also described 
below. Existing employment, compensation and benefit arrangements that are expected to be terminated as of the 
Effective Date are not descnbed below. 

New LMC's executive compensation program will be designed to- 
o c 

0 be competitive with companies of comparable size and complexity across general North American 
- industry; 

0 recognize the considerable progress made towards improving the financial performance of LINC 
through the penod of instability in 2000,200 1 and 2002; 

0 reward and retain executives to remain in New LMC's employ through the potentially turbulent 
period associated with implementing the Plan, and 

0 - .align long-term incentive executive gains with the interests of stockholders. 
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LINC also provides retirement and deferred'savings plans pursuant to which LINC will match 50% of the 
employee's contnb-uti-ons to the plan, provided, that.- the total contributions do not exceedthe maximum 

3 - ; - n -  allowable wntrjbutions under .the relevant income tax law. , , , , I- . , : - : I : I -  . . .. 
\ 
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G ~ ~ Y ~ o ~ u &  Lines sponsors a supplemenel executive retiFement plan for certain of its executive,!evel. I ,: 

employees. Pursuantlto h e  t e g s  of,the plan, Greyho.und Lines makes an annuallconvibutlo,n to each participqnt's 
accoGt p d e r  the plan in awordance with the followqg: 20% of annual base salary .for the- Piesident,, heChief: 
Executive Offtcer, the Chief Financial Officer, the Chief6perating Officer, &y .Senior, Y i c ~  Pfesident.and &y other 
partxipants who have completed at least 84 months of service, and 10% of &&l'Gase salary for afl other'" 
participants. Participants vest jn ,their account balances upon completion of five years of service with Greyhound 
Lmes, upon death or disability; or if, .w!t!um, the two-year penodpfollqwing a change in control of Greyhound Lines, a 
participant's employment is teiminated by Greyhound Lines for any reason, the participant's professional duties or 
authoqty ,ye substantially ,'dim!nished by Greyhound Lyes or the pahcipapt's total compensation payatle .by, ' ' , 

Greyhound Lines is reduced-*and the partxipant's employment with'Gkyhound Lines is subsequently tek-inated, 
voluntarily or involuntarily. Assets available to pay benefits under 'the plan are held in a-trust. The assets-oftthe , i  

trust aresubject to the claims of @e general cred!tors of Greyhound Lines- A standby leper of credit has-been issued 
by Royal Bank of Canada to'such'trust in the amount of $3.0 million. 

' 

- \  : . '. , _, 

. <  - I  - 
, - a  . ,I, . , I ,  

Greyhound Lines also sponsors a non-qualified deferred compensation plan fdr its highly compensated 
employees. Under this plan, participants may elect to defer all or any portion of their b h e  salary on an after t& 
basis. In'addition, participants in the plan may receive a discretionary employer contribution. Each participant may 
direct tliedestment of his account under the plan*in'any of the investment options offered under the plan. ' ' I .  

designed.to ensure that the employees of LINC who are cntical to LMC's restructurmg efforts were provided with 
sufficient economic incentives and protections to 'remain with, and fulfill their responsibilities to, LINC through the 
initial stages of LINC's financial restructunng process. It was anticipated when the KEFW initially was put in place 
that LINC wou!d adop! a sypplemental key employee retention program to provide incentives and profections for 
theie indibidL@ls ?$ugh the completion of the financial'restruc@nng process.,. On September 7,2001, &e Debtors 
filed a motion seeking Bankruptcy Court approval of phase IIbf the KERk On September 28,2001, the, , 
Bankruptcy Court approved the KERP. 

LINC through specified dates, or if LINC terminated the employee's employment without cause before suchdates. 
Pursuant to phase I of the KEV, Mr. Gqy.nge$s retention benefjt.was 12 months of bqe3salary, payable 25%. on 
October 3 1,2000,25% on May 1,200 1 and 50% on October 3 1,200 1. 'Each of Messrs. Bishop and Mann received 
'a retention benefit of 75%:oC 18 months of base salary, .payable25% on October 3 1;r2000,25% on May .1; 200 1, and. 
50% on October 3 1,2001. Other employees were eligible for retention benefits as follows: 

1 .  I 

-; Key Employee Retention Plan. During ;fiscal 200 1, LINC approved phase I of the KERP, which-was, .; 

I I 

-; " I! I I. 4 -- : ' " ' z  11 < I ,  L - - , i ,  ,- t L . J  .. . I *,; 5 -: I *  .. 
Vndk phase'T of the TSERP, retention benefits we-re payable !if the employee remained employed with 

. .  

? -  - .. L' * -its ' 

.q c .._ , I Y ,  ., 
0 vice presidents receivei" 75% ,of '1 8 months of  base salaj' J - I -I I .. I, * : 

. I *,. 1 '  ' I . - .  

;, ;P " 1 

, , 
.;.-I ;'- 'directois 'ahd staff.m?mberspceived 3 0 g o f  :18*monhiS' of base  sal^, 2.9 -' - 
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. 8 managers and pro~esbona~s-received'25%'&f '18'month?of base sals$; iiii&r . ' ' 11 dTc . I .- 
, . . + , . i s  i--, : - ; - I -  - .= ,, ? , , I  r i  ; - *  ' - . , . . \? ,., ' I f *  .. -;,A '!., 2 ' - i  .-I... . I . , ,  ..- r 
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- The total-cos! of -these retention b&ne$ts, was .approximately cdn $2.0 mllion (appqxl'tely: US. .$1:.3 million)-for I 

I ..-.. I. - .. , I .  _ I  ! * - 1  

. 
, : r e I .. , * L  

-. . : , administrative and-clerica1,employees received<l5%.of 18 months of Uase-saIary:.-. i J: 1 :.K ' 8 . _ '  

. xm ' .  , : -  ' -  
' I  
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those pmicipants.paid in Ca@ian-@nds plus $600,000,pfo~.those p-a,rticipants.paid. inLJ.S,@n&. : . . , I , - 1  . , ,: 
-c , ,;. 1 : . i -. -.. . . I-. .. k { _ ,  I z: , *z:<s--;*: .,* '!.f' * , j p - ,  : - '  1: , ;+: f ; % ,  ;,s: in,? ..:: ~ 

,- ,_I .-#. Under ,pbe ,€Iiof.thecPRP, ,reteption*beneQts,are-paya,ble to 38- specified employees o.f-@e Debtoi if .any , 

such empjoxee rqmays empl.oy@-wi@ LmC Gou& ,a specified$*te (described b?loy) ordf LWG, terminate! :the" 
emploype's employment wi$outlcause before such @e. .Each of-Mqssrs -BJshopy &i+;and Caims_:w!lkreckiye ,g , 
reteqt~on benefit of S-O.s/o of monthly,base salaryitaqes mon$s. o(-sTr;vice.credited fiom,Nwember; .1,200 1. ;uti1 the- , , 
iater of the confirmation of the plan of reorganization or the- retocation of L I N ~ s , c o ~ r p o ~ a ~ h ~ a d ~ ~ e q z n q t :  in -.;, - E, 
excess of 12 months. Other employees are eligible for retention benefits of 25% 'or 50% of monthly base salary 
times months of service credited from November 1,2001 until the later of the confirmation of the plan of 
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reorganization or the relocation of LINC's corporate headquarters, not in excess of 12 months As of November I, 
2001, each participant in phase 11 of the KERP is credited with 3 months of service (which counts toward the 12- 
month limit) Because LlNC did not have a coiifirmed plan of reorganization in place by June 1,2002, participants 
in phase I1 of the KERP will receive 25% of the retention bonus payable as of that date with the balance being paid 
on the later of the confirmation of a plan of reorganization or the relocation of LINC's corporate headquarters. The 
total cost of these retention benefits is estimated to be $1.1 million. 

Various affiliates of LJNC have also approved retention agreements similar to phase I of the KERP that 
provide economic incentives for employees to remain with their employers through the initial stages of LINC's 
financial restructuring process. Retention benefits generally are payable if the employee remains employed through 
specified dates or if the employee's employer terininates the employee's employment without cause before these 
dates. The total cost of these additional retention benefits is estimated to be approximately $1 3.1 million. 

Bensoii Enploymait Agreement. LlNC has entered into an employment agreement with Mr. Benson under 
which Mr. Benson serves as LlNC's President and Chief Executive Oficer. Pursuant to the agreement, in addition 
to his annual salary, Mr. Benson is eligible to participate in the Short Term Incentive Plan. Mr. Benson's target 
bonus will be 75% of base salary, with a maximum bonus of 150% of base salary. Mr Benson will also participate 
in the SEW and be eligible to receive stock options as approved by the compensation committee of the New LINC 
Board of Directors. Pursuant to the agreement, Mr. Benson will also receive other benefits, including 
reimbursement of club membership expenses, tax preparation and planning expenses and relocation expenses. If 
Mr Benson is terminated without cause, he is entitled to receive his base salary in effect at that time and the 
continuation of medical insurance, dental insurance and term life insurance for a period of 24 months following 
termination. In lieu of these benefits, Mr Benson may be paid an equivalent lump sum cash amount. The 
agreement requires Mr. Benson to refrain froin competing with and soliciting customers of LINC dunng his 
employment and €or 24 months following his termination without cause The agreement also prevents Mr. Benson 
fiom soliciting any employee of LlNC for a period of 24 months following his termination. Mr. Benson is also 
entitled to certain severance benefits if he is terminated without cause during the two-year penod following a change 
in control of LINC, or if he terminates his employment with LINC during the two-year period upon the occurrence 
of certain events, including, without limitation, a reduction in the aggregate of his base pay and incentive pay or 
failure to maintain him in the ofice or position, or a substantially equivalent ofice or position, which he held 
immediately prior to the change in control. On October 7,2002, LINC filed a motion seeking Bankruptcy Court 
approval of the employment contract with Mr Benson. On November 7,2002, the Bankruptcy Court approved the 
motion. 

Carty Eiitploymeiit Agreemeiit LlNC has entered into an employment agreement with Mr. Carty under 
which Mr. Carty serves as LINC's Executive Vice President and Chief Financial Oficer. Pursuant to the agreement, 
in addition to his annual salary, Mr. Carty is eligible to participate in LINC's Short Term Incentive Plan. Mr. Carty's 
target bonus will be 75% of base salary, with a maximum bonus of 150% of base salary. Mr. Carty will also 
participate in LINC's SERP and be eligible to receive stock options as approved by the compensation committee of 
the New LINC Board of Directors. Pursuant to the agreement, Mr. Carty will also receive other benefits, including a 
inoiithly allowance for automobile and related operating and insurance expenses and reimbursement of club 
membership expenses, tax preparation and planning expenses, each subject to maximum reimbursement limits, and 
reasonable relocation expenses. If Mr. Carty is terminated without cause, he is entitled to receive his base salary in 
effect at that time and the continuation of inedical insurance, dental insurance and term life insurance for a period of 
24 months following termination. In lieu of these benefits, Mr. Carty may be paid an equivalent lump sum cash 
amount. In addition, if Mr. Carty is terminated within his first year of employment, LINC must reimburse him for 
reasonable and actual relocation expenses The agreement requires Mr. Carty to refrain from competing with and 
soliciting customers of LlNC during his einployinent and for 24 months following his termination without cause. 
The agreement also prevents Mr. Carty from soliciting any employee of LINC for a period of 24 months following 
his termination Mr. Carty is also entitled to certain severance benefits if he is terminated without cause during the 
two-year period following a change in control of LINC, or if he terminates his employment with LINC during the 
two-year period upon the occurrence of certain events, including, without limitation, a reduction in the aggregate of 
his base pay and incentive pay or failure to niaintain him in the office or position, or a substantially equivalent office 
or position, which he held immediately prior to the change in control 

I 

65 

I 



. i . 'i h i i n g e r  EmpIoyment'A~eement: -LMC has 'entered into an ,employm"nt agreement with Mr. Grainger: a 

M u a n t  tolhe agreement; in addition:to'his ahnual salary, Mr.'..Grainger.is.eligible to participate in a CE0:Annuali. 
Incentive Plan and to receive-a restnicturing-bonus m an amount up to $840,000. dependingon-theic~rcumstances and 
timing #of the restructuring. #In addition to,participationm LINCk other benefit..programs: MrXrainger will receiveti 
service credit .under! LINC's SERP,of tivo lye+rsf for-every year:of;his.,service cohnencing January~l;:2000,.a'hd *eL#$ 
normal retirement age for Mr. Grainger under the SEW (initially age165 at which benefitsmay becommenced L . 
without reduction) will be reduced by one year for each year of Mr. Grainger's seivice. If Mr. Grainger is 
termiIiat&fnwithout'cause, he is entitled to receive a l ~ p  sub-amount 'equal to -2.5'times h&base salaryphs 
2.5 timi& fiekkgebawafd undebthe CEO Annud Incentive Plannand the contirimtion of oaer  benefitsfor a penod 
df 3O~inori@s after his termination. Inl lieu of 'the benefits,' Ik. Grainger may 66 paid a13 equivalent%imp:sum cashi 
amo~t.~Tlieagreenient.requirek.3Mr. .Grainger to re'fSin from:competing with and 'soliciting cdstbmers of QINC 
during his employinent in$ for fifteen moiths following his*&imination,without. cause. P6'agreementdlso T 
prevents Mr. Grtinger fkqm soliciting any employee of LINC for a period of fifteen months followpg his 

+ 
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? ' - - ~ " ~ r n h d m e ~  to Grainger Empltjymenf Agreement. i On November 26;-2O01, ~M?&ainger,kING and", ; * '  

Laid1aw;Trnsit;agreed to amend certainterms of Mr?Ghinger's'existing emplojment agreement wih LMC! 
Pksu&tto'~the~a&eement:'Mr. Grainger was appokted Piesident-and Chief-Executive Officer of the' opeiating I )  

subsidiary for ElNC's-passenger $&vices;&roup,;Laidlaw Trash, and he agreed to re&in' Present  and Chief ' ' 
Executive'Officer of LINC 'pending'recruitihent-of anew Pesident and'Chief ExecutiveTMXcer ifor LMC. Mr:' 
Graingets Wget bonus will confinue at the same percentagevof' basersalary as'piovi@+'in his-existing LING : 
employmimt agreement; however,;his ellgibiliv.for  onusc compensation. will -be bdet&iruned under-tii'e terms.of 
LINC's educational services, short-term inCent1ve:plan. : :In addifion, ~LINC:aclchowl'edged-i@.,obligation 'to continue 
Mr., Gralirgefs participdion in the 'SEv&'iprovided in his existingLINCiemployment agre,ement, and Laidlaw 
Tfansit:agriied%' provide Mr: Gainger 'wah benefits comp&able td $hqse:provided' to -him uiider his existlng DINC 
employmen!'agreemerit'and' such other benefit&that Laidlaw' Trhsit maintains, for' itskeriior executives. Laidlaw ' ' 

Transit alsb: l a d e d  to reimbirrse Mr.' Grainger for his legallexpenses incurred in cbnnechon with the amending :o 

aeement.  :Finally, LMCSagreed to file amotion wih thblBankruptcy Court 'to seek tb"assume Mr. Grainger's - 
emplojnhenb arid, cKadge of control severance,'agreements, :as amended .by .the Novem6ei 26; t200 1 ;agreement; And 
LINC akeed Gat'it would-perform its"obl1gafions wider those agreement.&-*Ori December11 3, -200 1;'LMC 'filed a 
motion td asstixne'theTGrauiger agreements. On Dekember-2 1,200 1; the' Bankruptcy Court'approved'tlie motion 
Mr:, Graingds change' Iri'controlseverance agreeihent, a;S amended by the November 26; 20OlCa@eement; expired 

w l  se$eriznce i;oricy: :.TLINC ~ ~ : & v i ~ - c e  j i l i i j  om-t ,tdwtiicii ,aqeiqioyki !virGiz\emplo~gnt is 
temi@ated:by ...a % , .a  &INCiother'thajfo<cause;oF dukzto a reduction. inf'wo';kfoic&s;considered\fot. a~severahceallobihc&: 
Afsevehice allowance payable:pu?sG$o the'sevenince*policy-consistsAof.( i):.' S~v&ix$e-&o~t' payable for' a a 

employ&$ -yeN o6;stWice;lige; b&halW;fan;d d&'allowande';..(ii))continuation' of cerd%welfke lienefits for the - 
shorter 'bfthe~SevefhcelPeriod or uritib the employee obtairisIaltertikti+e kmpldjmenf' and@i) outphemknt-, I 1 

services. &Y employee'must executk a:gerietalmAease'of ~lalmdin.~order to receive a severance-allowanbe. me 
aggregate amoimtrof siheHnce-.benefits~available tojemp€oyees on&e Petihbn Date totale& appro2im'ately * ~x~ . ' s  ' 

$2.3 millionM€owCver, LINC%elieves. that, because wyemploy@s' will contlnue tq'work-for&INC, :the SaWal '- 
htdpayments' pursuantitothe severance poliqi willabe less than~$2:5-m1llion. VOii-September. 7,1001;Vthe Debtors" a 

filed a motion seeking Tauthonzation'&om the 4Bahl&iptcy Court-to assumeithe! severance policy. - On'Septembera28, 

i 

3..  . I  on Apnl 15,2002. I .  - - 

, 
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period (the !!S&&~c& P&od") &LIN'C's di&tion ;ei&er &.#,lump' sum or.ifi $stall&t&&&$& the: f 
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"! -, Sen.ior,offiCe~ pd;other key gmplii?ye,es&krious .a$llates of LQJCtalSo haye semployment ,or,se<verance! - , 
a~emen~-with.the~,emplo~erS.. bWC:is.a;part$ to certam.of:+ese ageemenQ,.2,neww agwme-nts provide for I I ; 1 

s ~ ~ e . ~ c e . ~ ~ . n e ~ t ~ , t h a t   would^ b:e payable ,fo?the:empl~yeeji-the e v g t  th.at.-his<or, he!: emplopent .!s tspphted :- %. 
fol1owing.a ch+ge:in.,control-.ofh!S,or her,qmplQyeE or,m cert& Gase-s,tLINC.::i s i .  :,!< .s, .', '2 r f  . r , 7 r - ,  z;%z: - I- +.- - :: .I: p p ; '  
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Employee Stock Option PIun LINC'has two stock option plans- f&'employees, the 199 1 Employee Stock 

Option Plan ,and the 1998 Employee Stock &tion Plan, which provide for fhe granttng of pptions, at ,the discretion 
of LINC's board of directors, to certain senior employees and officers of LINC. All options are subject to certain 
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conditions of service and, in certain circumstances, a non-competition agreement. As of August 3 1,2002, a total of 
13,483,241 options to purchase Old Common Stock of LINC were outstanding under the 1991 Employee Stock 
Option Plan and the I998 Employee Stock Option Plan at prices ranging from Cdn $7.625 - $20.30 per share and 
U.S $0.875 - $15 25 per share During the fiscal year ended August 3 1,2002, no options were granted under the 
plans. The 1991 Employee Stock Option Plan and the 1998 Employee Stock Option Plan will terminate and the 
options granted thereunder will be canceled consistent with the treatment of Class 9B Claims in accordance with the 
terms of the Plan 

Drrector Stock Option Plan At August 3 1,2002, an aggregate of 180,000 shares of Old Common Stock of 
LMC were subject to options outstanding under the Director Stock Option Plan of LINC at prices ranging from 
Cdn $14.30 to $19.90 per share and U S $8.00 per share. During the fiscal year ended August 3 1,2002, no options 
were granted under the Director Stock Option Plan The Director Stock Option Plan will terminate and the options 
granted thereunder will be canceled consistent with the treatment of Class 9B Claims in accordance with the terms 
of the Plan. 

Defined BeneJit Pension Plans Certain of the affiliates of LmTC sponsor 13 defined benefit pension plans 
as follows 

a Greyhound Lines sponsors a defined benefit pension plan for its salaried employees Benefit 
accruals were frozen on May 7, 1990 

a Greyhound Lines sponsors a defined benefit pension plan for substantially all of its ongoing 
hourly rated employees hired before November 1, 1983 (the Amalgamated Transit Union Plan (the 
"ATU Plan")) The ATU Plan provides retirement benefits to the covered employees based upon a 
percentage of average final earnings, reduced pro rata for service of less than 15 years. 

a Texas, New Mexico and Oklahoma Coaches, Inc sponsors a defined benefit pension plan for 
certain of its employees (the "TNM&O Plan") The TNM&O Plan provides retirement benefits to 
the covered einployees based upon yzars of service and applicable mandatory employee 
con tn bu t ion s 

a Vermont Transit Co , Inc sponsors a defined benefit pension plan for substantially all of its 
employees. Benefit accruals under the plan were frozen on June 30,2000 

a Carolina Coach Company sponsors a defined benefit pension plan for certain of its employees (the 
''Carolina Coach Plan"). The Carolina Coach Plan provides retirement benefits to the covered 
employees based upon final average compensation, benefit service and primary social security 
benefit as of the date of determination 

a Carolina Coach Company sponsors a defined benefit pension plan for certain of its employees 
who are subject to the collective bargaining agreement between Carolina Coach Company and the 
International Association of Machinists acting through its Local Lodges No. 1 1 and 1085 (the 
"Machinists Pension Plan") The Machinists Pension Plan provides retirement benefits to the 
covered employees based upon basic compensation and years of benefit service 

a Carolina Coach Company sponsors a defined benefit pension plan for certain of its employees 
who are subject to the collective bargaining agreement between Carolina Coach Company and 
Division 1437 of the Amalgamated Transit Union (the "Amalgamated Transit Plan") The 
Amalgamated Transit Plan provides benefits to the covered employees based upon basic 
compensation and years of benefit service 

a Greyhound Canada Transpoitation Corp and its subsidiaries sponsor 4 additional defined benefit 
pension plans covering employees represented by the Canadian Auto Workers and the 
Amalgamated Transit Union and all non-unionized employees meeting certain eligibility 
requirements 
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Any grant may provide for the automatic grant of additional Option Rights ("Reload Option Rights") to an 
optionee upon the exercise of Option Rights using shares of New Common Stock as payment. Any Reload Option 
Rights may cover up to the number of shares of New Common Stock, Deferred Shares, Option Rights or 
Performance Shares (or the number of shares of New Common Stock having a value equal to the value of any 
Performance Units) surrendered to New LINC upon exercise in payment of the option pnce or to meet any 
withholding obligations The Reload Option Rights may have an option pnce that is no less than that which 
represents the same percentage of the current market value per share at the time of exercise of the Option Rights that 
the option pnce of the Option Rights represented of the market value per share at the time such Option Rights were 
granted. 

The New LINC Board of Directors may, at or after the date of grant of any Option Rights (other than the 
grant of an ISO}, provide for the payment of dividend equivalents to the optionee on a current, deferred or 
contingent basis or may provide that such equivalents be credited against the option price. 

No Option Right may be exercisable more than ten years from the date of grant. Unless otherwise specified 
by the New LINC Board of Directors in an award of Option Rights, each Option Right becomes exercisable to the 
extent of one-third of the number of shares covered thereby on the first anniversary of the date of grant and to the 
extent of an additional one-third of the shares on each of the next two successive anniversmes of the date of grant. 
Option Rights become exercisable in full immediately in the event of a Change in Control. 

If an optionee ceases to be an employee of New LINC, other than by reason of disability, death or 
retirement, the optionee will have until the first to occur of (a) the stated expiration date of the Option Right or 
(b) the 90th calendar day following the effective date of such termination of employment to exercise Option Rights 
that had vested and become exercisable as of such effective date of termination of employment. In the event of the 
optionee's death, disability or retirement, each of the then outstanding Option Rights of such optionee may be 
exercised at any time within three years after such death, disability or retirement, but in no event after the expiration 
date of the term of the Option Rights. Each grant of Option Right must be evidenced by an Evidence of Award 
containing the terms and provisions, consistent with the Equity Incentive Plan, as the New LMC Board of Directors 
may approve. 

Appreciation Rzghts. Appreciation Rights provide optionees an alternative means of realizing the benefits 
of Option Rights. An Appreciation Right is a right, exercisable by surrender of the related Option Right, to receive 
from New LINC an amount equal to loo%, or such lesser percentage as the New LINC Board of Directors may 
determine, of the spread between the option price and the current value of the shares of New Common Stock 
underlying the option. Any grant may specify that the amount payable on exercise of an Appreciation Right may be 
paid by New LINC in cash, in shares of New Common Stock or in any combination thereof, and may either grant to 
the optionee or retain in the New LINC Board of Directors the right to elect among those alternatives 

Any grant may specifL that such Appreciation Right may be exercised only in the event of a Change in 
Control or other similar transaction or event. Any grant of Appreciation Rights may specifL Management 
Objectives that must be achieved as a condition to exercise such rights. Appreciation Rights must be evidenced by 
an Evidence of Award containing the terms and provisions, consistent with the Equity Incentive Plan, as the New 
LINC Board of Directors may approve. 

Restrzcted Shares. A grant of Restricted Shares involves the immediate transfer by New LINC to a 
participant of ownership of a specific number of shares of New Common Stock in consideration of the performance 
of services. The participant is entitled immediately to voting, dividend and other ownership fights in such shares. 
The transfer may be made without additional consideration or in consideration of a payment by the participant that is 
less than current market value, as the New LINC Board of Directors may determine. 

Restncted Shares must be subject to a "substantial nsk of forfeiture" within the meaning of Section 83 of 
the Internal Revenue Code for at least three years. An example would be a provision that the Restricted Shares 
would be forfeited if the participant ceased to serve New LMC as an oficer or key employee during a specified 
period of years In order to enforce these forfeiture provisions, the transferability of Restricted Shares will be 
prohibited or restricted in a manner and to the extent prescribed by the New LINC Board of Directors for the penod 
during which the forfeiture provisions are to continue. The New LINC Board of Directors may provide for a shorter 
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period during which the forfeiture provisions are to apply in the event of a Change in Control of New LINC or other 
similar transaction or event. 

Any grant of Restncted Shares may specify Management Objectives which, if achieved, will result in 
termination or early termination of the restrictions applicable to such shares. Any such grant must also specify in 
respect of such specified Management Objectives, a minimum acceptable level of achievement and must set forth a 
formula for determining the number of Restricted Shares on which restnctions will terminate if performance is at or 
above the minimum level, but below full achievement of the specified Management Objectives Restricted Shares 
must be evidenced by an Evidence of Award containing the terms and provisions, consistent with the Equity 
Incentive Plan, as the New LINC Board of Directors may approve. 

Deferred Shares A grant of Deferred Shares constitutes an agreement by New LRVC to deliver shares of 
New Common Stock to the participant in the fbture in consideration of the performance of services, but subject to 
the fulfillment of such conditions during the Deferral Period as the New LINC Board of Directors may specifl. 
Dunng the Deferral Pemod, the participant has no right to transfer any rights under his or her award and no nght to 
vote such Deferred Shares, but the New LINC Board of Directors may, at or after the date of grant, authorize the 
payment of dividend equivalents on such Shares on either a current or deferred or contingent basis, either in cash or 
in additional shares of New Common Stock Awards of Deferred Shares may be made without additional 
consideration or in consideration of a payment by such participant that is less than the market value per share at the 
date of award. 

Deferred Shares must be subject to a Deferral Period of at least one year, as determined by the New LMC 
Board of Directors at the date of the award, except that the New LINC Board of Directors may provide for a shorter 
Deferral Period in the event of a Change in Control or other similar transaction or event Deferred Shares must be 
evidenced by an Evidence of Awards containing the terms and provisions, consistent with the Equity Incentive Plan, 
as the New LINC Board of Directors may approve 

Performance Shares and Peiformance Units A Performance Share is the equivalent of one share of New 
Common Stock and a Performance Unit is the equivalent of $1 00. A participant may be granted any number of 
Performance Shares or Performance Units, subject to the limitations set forth under Available Shares. The 
participant will be given one or more Management Objectives to meet within a specified period (the "Performance 
Period"). The specified Performance Period shall be a period of time not less than one year, except in the case of a 
Change in Control or other similar transaction or event, if the New LINC Board of Directors shall so determine. A 
ininimum level of acceptable achievement will also be established by the New LINC Board of Directors. If by the 
end of the Performance Period, the participant has achieved the specified Management Objectives, the participant 
will be deemed to have fully earned the Performance Shares or Performance Units. If the participant has not 
achieved the Management Objectives, but has attained or exceeded the predetennined minimum level of acceptable 
achievement, the participant will be deemed to have partly earned the Performance Shares or Performance Units in 
accordance with a predetermined formula To the extent earned, the Performance Shares or Performance Units will 
be paid to the participant at the time and in the manner determined by the New LINC Board of Directors in cash, 
shares of New Common Stock or any combination thereof The grant may provide for the payment of dividend 
equivalents thereon in cash or in New Common Stock on a current, deferred or contingent basis Performance 
Shares and Performance Units must be evidemed by an Evidence of Award containing the terms and provisions, 
consistent with the Equity Incentive Plan, as the New LINC Board of Directors may approve. 

Management ObjecZives. The Equity Incentive Plan requires that the New LTNC Board of Directors 
establish "Management Objectives" for purposes of Performance Shares and Performance Units When so 
determined by the New LINC Board of Directors, Option Rights, Appreciation Rights, Restricted Shares and 
dividend credits may also specify Management Objectives. Management Objectives may be descnbed in terms of 
either corporation-wide objectives or objectives that are related to the performance of the individual participant or 
subsidiary, division, department or function within Nzw LINC or a subsidiary in which the participant is employed. 
Management Objectives applicable to any award to a participant who is, or is determined by the New LINC Board 
of Directors likely to become, a Covered Employee, shall be based on specified levels of or growth in (I) earnings; 
(11) earnings per share; (iii) share price, (iv) total shareholder return; (v) return on invested capital, equity or assets, 
(vi) operating earnings, (vii) sales growth, and (viii) productivity improvement Except in the case of such a 
Covered Employee, if the New LTNC Board of Directors determines that a change in the business, operations, 
corporate structure or capital structure of New LINC, or the inanner in which it conducts Its business, or other events 
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or circumstances render the Management-Objectives unsuitable, the New LMC Board of Directors may mod@ such 
Management Objectives, in whole or in part, as the New LINC Board of Directors deems appropriate and equitable. 

. Award of Option Rights to'Non-Employee Directors. The New LINC Board of Directors may, in its 
discretion, authonze the granting to Non-Employee Directors ,of Option Rights and may also authorize the grant or 
sale of Restncted Shares to Non-Employee Directors. Non-Employee Directors aremot eligible to receive any other 
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I.- , _I awards under the Equity Incentive Plan. I : I . ,  ; . I  
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Each such Option Right will become exercisable to the extent of one-third of the number of shares covered 
thereby in each of the three successive years following the grant. However, in the event of a Change in Control of 
New LMC, the Option Rights would become immediately exercisable in full. Each such Option Right granted 
under the Equity Incentive Plan,will expire ten-years fromcthe date, of the grant, unless subject to earlier .termination 
pursuant to the Equity Incentive Plan. . , ' I s : .  I 1  I , ,  1 I S  

L I  - .  , '- 1 * *  . i '  ! 

I - - In ,the event of the termination.of service on the New LtNC Board of Directors by the holder of any such 
Option Rights, other than by reason of disability or death, the then outstanding Option Rights of such holder may be 
exercised only to the extent that .they were exercisable on the date .of such termination and ,will expire on the earlier 
of their stated expiration date or 9Q days.fol1owmg the termination of the holder'sservice on-the New LINC Board 
of Directors. In the event of death or,disability, each of the then outstand1ng:Option Rights of such holder may be 
exercised at any time within three years after such death or disability, but in no event after the expiration date of the 
Option Rights. However, any Option Rights may provide that a Director who has completed a specified penod of 
service on the-New'LINC Board of Directors or attained a specified*age will be entitled to exercise such Option 
Rights, immediately in full at any time after termination until'their stated expiration date. - 

I.. . ,  . 1 1 . .  1 . I  # ,  .. . " *  I I I . ,  
a ! .  I I '  

If a Non-Employee Director subsequently becomes an employee.of New LMCSor a subsidiary while 
remaining a member of the New LINC Board of Directors, any 0ption.Rights held at -that times-will not be.affected. 

A Option-.Rights may be exercised by a Non-Employee Director only by payment in f i l l  of the Option Price. 
Such payment may be in cash, in shares of New Common Stock previously owned. by the drrector for more than SIX 

months or a combination:of both. , S I  I . i  . , r , '  I ' I >  
1 L .  . ,  
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, I Each grant may provide for,the automatic' grantof Reload Option Rights ,to an Optionee upon_the exercise - '  

of Option Rights (mcluding Reload Option Rights) using shares o f - e w  Common Stock. Reload Option Rights w!ll 
cover up to the number of:New C,ommon: Stock surrendered to New LlMC upon any ,such,exercise in payyent. of the 
OptionfP4ce.; Reload Options may have an Option$rice that isao less than,,that which represents ,the_;sqe ,! 

percentage of.,the market,value per-shqe at, fie: time, of exercise ofthe Option Rights .th+t,theiper sharq @$on Price 
represented.of the market value per share at,t)le[time.@e Option -Rights being exefcise+were.granted and will be on 
such,o@er terms,as:may be sgecified,by,the Directors, which may be the same or different fiom thoselof the,origmal 
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' I  p'Admirzistration andAmen&ents. The' Equity IncentivePlh is to be ahi&stered by @$:$ew:LINC Boaid 

of Directors, except that"the'New LINC Board of Directors has the authonty h d e r  theiEquie hienfive Plan to ' 
delegate 
consisting ,of not less than w e e  Non-Employ-ee Directors within @e me$ing of Rule 16b-?. H$ who, &e ."outside , 

directors',!,with&,ihe meaning 'of Sqc,tion lfi2(m)'of - - the . ,Internal , I .  Ryvenue I .  Code.' I:, r,.  I I - -  ,.'- - , . a 

agreements'*d# o+ei &cumen&. The!New',I-,FCb Board,of D+,ct&, may m&e awirds ,hi em~loyeei i$der($y'oi 
a coml$ation.of~@I 'of the various categories of awards that 'huqo-.zed under @e,'EcJui'G Incentive Plan,-or in 'its 
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LINC. New LINC 'r'ek$ves authoiity tooffer similai-or dis&milar ben,efits in planFvth& do not require'stockholder ' ' 

of, all, of its powers lunder the EquityJncentive Plan to a committee,. (or subcoqmittee thereof) .., 
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The New LINC Board of Directors may provide for special terms for awards to participants who are 
foreign nationals or who are employed by New LINC or any of its subsidiaries outside of the United States of - 
America as the New LINC Board of Directors may consider necessary or. appropnate to accommodate differences in 
local law, tax policy or custom. 

Transferability. Except as otherwise determined by the New LINC Board of Directors, no Option Right or 
Appreciation Right or other derivative security is transferable by an optionee except, upon death, by will or the laws 
of descent and distnbution. If; however, the optionee is not a director or officer of New LINC, transfer may be I 

made to a fully revocable trust of which the optionee is treated as the owner for federal income tax purposes. Except 
as otherwise determined by the New LMC Board of Directors, Option Rights and Appreciation Rights are 
exercisable during the. optionee's lifetime only by him or her or by his or her guardian or legal representative. 

I ,  

The New LINC Board of Directors may specify at the Date of Grant that part or all of the shares of New 
Common Stock that are (1) to be issued or transferred by New LINC upon exercise of Option Rights orAppreciation 
Rights, upon termination of the Deferral Period applicable to Deferred Shares or upon payment under any grant. of 
Performance Shares or Performance Units or (ii) no longer subject to the substanha1 risk of forfeiture and 
restnctions on transfer underdhe Equity Incentive Plan, shall be subject to hrther restrictions on transfer. 

Notwithstanding the above, the New LMC Board of Directors may provide for transferability of awards 
under the Equity Incentive Plan if such provision would not disqualify the exemption for other awards under Rule : 

16b-3 of the Exchange Act. 

Ad/usfments. The maximum number of shares that may be issued and delivered under the Quity Incentive 
Plan, the number of shares covered by outstanding Option Rights and Appreciation Rights, and the prices per share 
applicable thereto, are subject to adjustment in the event of stock dividends, stock splits,- combinations of shares, 
recapitalizations, mergers, consolidahons, spin-offs, reorganizations, liquidations, issuances of rights or warrants, 
and similar events. In the event of any such transaction or event, the New LMC Board of Directors, in its 
discretion, may provide in substitution for any or all outstanding awards under the Equity Incentive Plan such 
alternative consideration as it, in good faith, may determine to be equitable in the circumstances and may require the 
surrender of all awards so replaced. The New LINC Board of Directors may also make or provide for such 
adjustments in the numbers of shares specified in the Equity Incentive Plan as the New LINC Board of Directors 
may determine appropriate to reflect any transaction or event described above. 

Change zn Control. A definition of "Change in Control" is included m the Equity Incentive Plan, which is 
filed as Exhibit V to the Plan. 

Wzthholding Taxes. To the extent that New LINC is required to withhold federal, state, local or foreign 
taxes in connection with any payment made or benefit realized by a participant or other person under this Plan, and 
the amounts available to New LINC for such withholding are insufficient, it will be a condition to the receipt of such 
payment or the realization of such benefit sthat the participant or such other person make arrangements satisfactory to 
New LINC for payment of the balance of such taxes required to be withheld, which arrangements (in the discretion 
of the New LINC Board of Directors) may include relinquishment of a portion of such benefit. 

Federul Income Tax Consequences The following is a bnef summary of certain of the Federal income tax 
consequences of certain transactions under the Equity Incentive Plan based on Federal mcome tax laws in effect as 
of the date of this Disclosure Statement. I This summary is not intended to be complete and does not descnbe state or 
local tax consequences. 

In general, (1) no income will be recognized by an optionee at the time a non-qualified Option Right is 
granted; (11) at the time of exercise of a non-qualified Option Right, ordinary income will be recognized by the 
optionee in an amount equal to the-difference between the option price paid for the shares and the fair market value 
of the shares, if unrestricted, on the date of exercise; and (in) at the time of sale of shares acquired pursuant to the . 

exercise of a non-qualified Option Right, appreciation (or depreciation) in value of the shares after the date of I I 

exercise will be treated as either short-term or long-term capital gain (or loss) depending on how long the shares 
have been held. 



No mcomegenerally will be reeognized by an optionee upon the grant or exercise of an ISO: If shares of 
New Common Stock. &e issued;. to the optionee' pursuant to!the exercise of an: ISO, and if no disqualieing - I  ,- ; . '' 

dispositlon"of such sharesis made bysuch\optionee within two- years after the'dite of gratit or withiti' one yesafter 
the transfer of such shares to the optionee, then upon sale of such shares, any amount realized in excess of the 'option 
price will be taxed to the optionee as a long-term capital gain and any loss sustained will be a long-term capital loss. 

:I;:.! If shares of New eorpmon Stock acqulred upon .the exercise of an IS0 are disposed of pnor.. to the :... is a 

expmtion of either holdingLperiod. described1 above, $he optionee.generally willlrecognize ordinary income in the : 

year of disposition in anmount-equal toatheexcess (ifmy-) ofthe fair market-value of such shares at the:time of 1-1 9 

exercise,(oq. if less, the.amount.realmd:on ,the:disposition ofsuch shares if a saleor exchange) over the option.pnce 
paid for suchbsharesy Any-furthertgain,(or. l'oss) realized by the participa'nt generally wills bewtaxed asshort-term or - 

" - ' - I  ,- L! r e  I .. I - :. I' long-term capital gain (or loss) dependmg on the holding period. 

i . t  .- 5 - No income.wil1. be ricognized.by alparticipant in connectionmith the grant of a tandem Appreciation! Right 
or a-.fiex+stagdingAppreciation: Right.. Wih@ theA-jqxeciation*Right is:exercised, -the participant;nomblly will be I 

required-to includeias taxablezordine mcomeiin the year ofiexercise an amount equalato the amount of cash '- .- 
received anckthe fair market value*oEhy.unrestricted shares.oENew Common. Stock-received on the exercise. .'e a I 

. : ' - i s .  - T i e  recipient;of Restikted'Shares generally'will beJsubjectito tax- at, ordin&-income rates & the'sfair 
' 

market value-of the Res&ctedShares(reduced by any amounc pald by the participzint for such Restricted Shves)lat i 
such time as the shares are no longer subject to forfeiture or restrictions on transfer for puiposes ofSection:83 of the 
Internal Revenue Code ("Restrictions'.'). However, a recipient who so elects under Section 83(b) of the Internal 
Revenue C d e  WithinSO'days of the' date of.tfhsfer b'fitheishares will have taxable ordinq'  income on the date of 
trahsfer-of the sliares equal to>fie exgessbf the fair mirket value of Such'dhres (deterhmedwithout regard to the-.,:' 
Restricti0ns)'over the purchase pridefif-anii of sukh Restri'cted Shares.' If aSection 83(b)ielection haskot been - 
made,My divideIrids'received;withrrespect to-Restiicted Shakes that are;subject; td-the Restrictions +geriedlly will be 
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No. income generally.wd1- be.recognized upon he-award of Deferred Shares: ; The recipient of,a4Deferred.:; 
Share award geneqally,will:bembject;to tax at ordinaj income iates on. the fair market value ofunreshcted- : - , I :  '74 t I -  

CommonSharesion the date that lSuch shares aretransferred to the participant under athe award:(reduced by any d j l : , j - - -  

amount paid by the.participant for suchjDefmd Shaies), anddhercapital!.gains/loss. holding -period for.such shires I a 

will also commence on such date. 

No income generally will be recognized upon-the grant of Pekormance Shares or-Performah~e'Units. .. * *  ! 'i 
Upon papen t  sin respect of the-eap-out of Performance Shares or Performance Units,;@e recipient generally will 
be required td includ~Yas:taka\ile~ordinaij+iL:nCome ~ the yea&f rt&eipt-im dmo@tkq&l to the ziino+t of cash 

:: i ~.-,!..j* Inilimitd circumstances.where.thersaie of stockre*ceived as' a result of a!giant OF award could subject mi LG 

officer or;director )to! suityder~Section5'6@): of @e -Exchapge:&g+the 'tax consequknces :to-. the officer .or director 
may differ fhm the taxkonsequence-desccibed above;:InItheseckuthstances, irnless a<ipeciab'etection under ) 8  L ' -. 
Section 83(b) of the Internal Revenue Code has been made, the pMcipa1 difference (in cases where the officer or 
didctijr would otidw&e:be 'c~edly&ikeil'upon%isrece@fofthe~stock) usbally hiill, b$t& pos@one-valuation and 
takation of 'the 'stock' received' soAdiigas:tlie sale-of the 'stock~cei~ed..~ould,~ubject th&ofi5er$f~i&ct@to suit ,- ; 
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TO &e extent e a t  a participant recognizes odinary income in &e ckumstances described above, New 
LMc?Of tli$su&idih-f,r AwhicE the p @ @ j a t  p&f&& s'er;ic"eswill'be'e^ntitled tol~j&&&d~g &&ion 
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